
respect of lin" claim, iSSll~ or IIi:lLlt!r as 1:0 whicr. such pcrsoc shilll h,;ve heel"
adjudged to b~ liabl l' to the Corporatior. unless and only to the extent thc'lt the
Court of Chancel-y or che court in which such acti on or suit \~as brought shall
decermine upon appliC:01tion thilo:, d~spite the adjudication of liability but ill
view of all the circumsta~ces of the case, such person is feirly and reasonilbly
entitled to indemnity for ~uch t;Xpf>nscs whicr. the Gour;: of Cbancery CJ~· such other
court shall de~Jn proper.

(c) 10 the extent that a director, officer, employee or ..gent of tbe
Corporation has been succes!:ful on the merits or otherwi!:e in deferu;", of 'in)'
action, suit or proceeding r~ferrcd to in subsections (a) ar.d (b) of this sec­
tion, or in defense of any claim, issue or lIatter therein, he shall be indemni·
fied against expenses (inclUding attorneys' fees) actually and reasonably
incurred by hilll in connection therewith.

(d) Any indemnificAtiou under subsections (a) and (1)) of this section
(unless ordered by a court) shall be made by the Corporation only as authorized
in the specific case upon 8 deterninntlon that indemnification of the director,
officer, employee or agent is proper in the circWlstances because he has met the
applicable standard of conduct set forth in subsections (8) and (b) of chi~ sec­
tion, Such dcternination shall be made (1) by the Board by E.. majority vote of a
quorum consisting of directors who were not parties to such action, SUlL 01 pro­
ceeding, or (2) if such a quorum is not obtainable, or, even if obtainnble A

qu.orum of disinterested directors so directs, by independent legal counsel il~ a
writtell opinion, or (3) by the stockholders.

(e) ~x.penses (including attorneys' fees) incurred by an officer 0:­
director in defending any civil. crillinal, administrative or investigative
action, suit or proceeding may be paid by the Corporation in advance of the final
disposition of such action, suitor p'tocecditlg upon receipt of a.n undertaking by
or on behalf of such director or officer to :repay such Bltount if it shall ulti·
mate.ly be determined that such per SOT. is not enei tled to be inde.mnified by the
Corporation as autnorized in this section Such expenses (including nttorn~ys'

fees) incur~ed by other employees and agents may be so paid upon such terms and
conditions, if any, as the Board deems approfriate.

(f) The indemnification and advancement of expenses provided hy, or
granted pursuant to, the other subsections of this section shall not be deemed
ellclu:oive of .:lny other rights to which those seeking indemnification or advance­
ment of expenses lllay be entitled under any byI."", , agreement, vote of Sitoc:kholders
or disinterested directors or othervist, both as to action in such person's
official capacity and as to action in another capacity while hl'llding such office.

(g) The CorporAtion shRll have the power to purchase and maintain
insurance on behalf of any person vho i%' or was n director, nffic.er, t!Clployfw or
agent of the Co~poration, or is or was serving at the request of the Corporat~on

a5 a director, otfj.r:~r:, employee or agent of anothe.r corporation, partnership,
joint venture, trLWt or other enterpl"isc ngainst Bny liabilHy lisserted a~8inst

and incurred by such person it\ any such cllpaci'ty, OT liri.~inb out of su<.:ll ?«l'son's
stacus ii~ such, whether or not r:b<' Coqlorm::ion would t....,V(· the po~ec to illl.lt!JII:1ify
Ii persOll a"ain~\; such linhility UndCl" this section
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{iIi The ll\demnifico.ti(,lll '\lId adva.ncement of C>i:penses provided by, or
grc;nted pl.:r~;lJr;n[ to, this sec~ion l:ih ...U, llldp.s~ othenrisc provi.ded when autho­
rized or J:Llt:ificd, continue as to a person ...·!to has ceased to be II director,
officer. clJIf,loyee or agen: and shall inure LO the henefit of the heirs, executor
and 3dminiscrncn,s of such a perso~.

(i) If Ii elaiJn for indemnification PUrJlUI1l1 C to this section i::; Del

paid in full by the Corporar.ion within ~hirty (30) d~ys after a written cJ~im has
b6en r~ceived by the Corporation, the claimant ~y at any time thereafter bring
5uic against the Corpor.tion to rp.cover the unpai4 amount of the claim and. if
successful in whole or in part. the ~laimant shnll be entitlec to be paid also
the expens~~ of prosecuting such claim. It shal1 ba n dafcnse to any such action
(oth~r than an action brought to enforce a claim for ~1penses incurred in
ciQfendine, atl'y proceeding i.n advance of its final disp('\sition where the r<lquired
undp'l"taking. if any is required, hilS been tendered to the Corporation) dUlt the
claimant has not met the applicable standard of conduct set forth in the GeL for
che Ccrporarion to indemnify the claimant for the ~ount claim~d. but the burden
of provi~ such defense shall be on the Corporation. Neither the failure of the
corporation (including its Board. i.ndependent legal counselor stockholders) to
have made a determination prio!' to the COlllllenCElmf>.nt of such action chat:
indemnificBrion of the clai~an~ is proper in the circumstances because he or she
has met the .::l.pplicable standard of conduct .tet fo"Cth in the. GeL. nor an actual
determination by the Corporation (including its ~oard. independent legal counsel
or s~ockholders) that che clai.lllant has not lIlet such applicable standard of COI1­
duct

Nl~TIl: The Corvoration reserves the right to roscind, amend, alter,
change, or repeal any provi6ion contained in this ~estaced certifiCAte of Incor­
poration. in the manner now or hereafter prescribed by statute, and all rights
conferred upon stockholders herein are granted subject to this reservation.

TENTH: Elections of directors nead not be by written ballot unless thp,
By-Laws of the Corporation shall otherwise provide.

ELEVENTH: (a) The nl~ber of directors eonstitutine the entire ~oard

s~all be not less than three nor lIIor.. that: nine as fixed from time to tillle by
vote of 1'I Dlajority of the entire Board.

(b) The Board shall be divided into three classes. as nearly equal in
numbers as the then total nwuber of directors constituting the entire Board per­
mi'ts. with the term of office of ont! t:las.s expiring each yeAl:. IIMI4diacQly pre­
ceding the filing hereof and effective upon sueh fi ling, directors of the first
class shall be elected to hold office for a term expiring at the next succeedin~

annual mcctinc. directors of the second class shKll be eler.t~d to hold office (or
a term exvLrin~ ilt the second succeeding annual meeting and directors of dIe
third clas~ shall be electcd to hold officQ for a term for a term expiring at thl'
third succeeding r,nnual mccT.:ing, AllY vacancies itl the !OetHI for any reasc.m, and
any directorshilJ!> resulting from any increase in tht'\ number of directClrs, may b~

fi114:ltl by the BOArd, <lcting by r; m:lj en roy of the dirE'lctor~ then ill orfie~.

<ll\:hough lc.<;s than II quorum, dml "ll:y tlil'ectors so ChO:lCll shall bold off;cc unlll
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the next election of ~he class for which such direcLur~ shal~ have been chosen
and until the ir successors sh~ll be elecced ar.d qua: ifi ed. Noevi th!; l:3tl11ing the
toregoinr.. and except as othervise required by law,whenever r.he holders of any
ont! or lAore series of Prefetred Stock shall have. the right. votine scparar.ely 8S
a cLUl> , to elec t onc 0,. Wlore di l"eotol5 of th~ Corporation. the terms of the
diuctor ot' directors elected by sucb holders $hllll expire lit the next suc.ceeding
annual lPetinf, of stockholder.s. Subject to th~ foregoing. at: e.lI.:.h Annual meeting
of stockholders the succ~ssors to th~ class of directors ~~ose ter~ shall ther
expire shall be elec~ed tc hold office for a ter~ exp1ri~g at the third sue,
cPol'.ding annual m(\eting.

(0) Nor:w:l thstandiug aoy other provisions of chis Restaced Certificate
of Incorporation or chc lIy-Laws of the Corporation, any director or the ~[ltire

Bo.u:d may be relllOved At an)' time, for. cause bllt otherwise only by the affirlllative
vote of the holders of 7S% or aore of the outstanding shares of capital sLock of
the Corporation ent.itled to voce generally in the election of directors (can­
si.dcTed for this purpose as one class) cast a meeting of the stockholders cal';..ed
for tr.c! purpose. Nocvithstandi.ng the foregoing. and exc.pt as otherwise required
by La",. whenever. the holders of a.ny one or mon series of Preferred Stock shall
have the right, voting sep..ra.teLy as 3 class, to el~ct one or 1lIOrc dirr.etnrs of
the Corporation, the provisions of section (c) of this Article shall not npply
with respect to the director 01' direccors "le<:tt!u by such holders of Prefl:lrr:ed
Stock.

(d) Notwithstanding llny othcr provi.si.ons of this Restated Certifioare
of Incorporatio~ or the By-Laws of this Corporation, the affirmative vote of the
holders of at least I~X o[ the outstandin~ shnX'cs of ~apitnl stock of the Corpo­
ration entitled to vole generally ~n th~ election of directors shall be required
to ado-pt any provisions inconsistent wi th. ot:' to amend or repeal, thi.s A:rtic:l e
Eleventh.
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CERTIF~CATE OF DESIGNATIONS

of

ARCH COMMUNICATIONS GROUP, INC.

(Pursuant to S~ction 151 of the
DelDware General Corporation Law)

Arch Communica.tions Group, Inc., a. corporation organized and
existing under the General Corporation Law of the Stat.e of
Delawa.re (hereinafter called the "Corporation-), horeby certifies
that the following resolution ~as adopted by the Board of
Directors of the corporation as required by Sectioo 151 of the
General Co~ration Law at a mecti~g duly called and held on
October 13, 1995:

RESOLVED, Chat pursuant to the authority granted to and
vested ir. the Board of Directors of this Corporation (hereinafter
called the ·Board of Directors" or the "Board") in accordance with
the provisions of the Certificate of Incorpor~tion, the Board of
D~rectors hereby creates a series of Preferred Stock, $.01 par
value (the ·Preferred Stock'/, of the Corporation and hereby
states the designation and number of shares. and fixes the
relative rights. preferences dnd lim.itations thereof as follows:

Series B Junior Participating Preferred Stock:

Section 1. pesignatign And Amount. The shares of such
series shall be designated as ·Series ~ Junior participating
Preferred Stock" (the ·Series B Preferred Stock-) and the number
of shares cnns~ituting the Series B Preferred Stock shall be
~OO,OOO. Such number of sharec may be increased or decreased by
resolution of the Board of Directors; provided, that no decreAse
shall reduce Cbe number of share~ of Series B Preferred Stock to a
number lese than the number of share~ then outstanding plus the
number of shares reserved for issuance upon ~he exercise of



outstanding options, rights or warrants or upon the conversion of
any outstanding securities issued by the Corporation convertible
into Series B Preferred Stock.

Section 2. Dividends and Distribut~ons.

(A) Subject to the rights of the holders of any
shares of any series of Preferred Stock (or any similar
stock) rankina prior and superior to the Seriec B
Preferred Stock with respect to dividends, ~e holders
of shares of series B Preferred Stock, in preference to
the holders of Common Stock. par value $.01 per share
(the ·Common Stock"), of the Co~oration. a~d of any
other junior stock, shall be entitled to receive. ~hen,

as and if declared by the Board of Directors out of
funds of the Corporation legally available for the
payment of dividends, quarterly dividends payable in
cash on March 31. June 30, September 30 and December 31
in each year leach such date being referred to herein as
a -Quarterly Dividend Payment Date·), commencing on the
first Quarterly Dividend Payment Date after the first
issuance of a share or fraction of a share of Series B
Preferred Stock, in an amount per share (rounded to the
nearest cent) equal to the greater ot (a) $10 or
(b) subject to the provision for adjustment hereinafter
set forth. 1,000 times the aggregate per share amount of
all cash dividends. and 1.000 times the aggregate per
share amount (payable in kind) of all non-cash dividends
or other distributions. other than a dividend payable in
shares of Common S~ock or a subdivision of the
outstanding shares of Common Stock (by reclassification
or otherwise), declared on the Common Stock since the
immediately preceding Quarterly Dividend Payment Date
or, with respect to the first Quarterly Dividend Payment
Date. since the first issuance of any share or fraction
of a share of Series B Preferred Stock. In the event
the Corporation shall at any time declare or pay any
dividend on the Common Stock payable in shares of Common
Stock, or effect a subdivision. co~ination or
consolidation of the outstanding shares of Common Stock
(by reclassification or otherwise than by payment of a
dividend in shares of Common Stock) into a greater or
lesser number of shares of Common Stock, then in each
such case the amount to which holders of shares of
Series B Preferred St.ock were entitled immediately prior
to such event under clause (b) of the preceding sentence
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shall be adjus~ed by multiplying such amount by a
traction, the numerator of which is the number of shares
of Common Stock outstanding immediately after such event
and the denominator of which is the number of shares of
Common Stock that were outstanding immediately prior to
such event. In the event. the Corporation shall at any
time declare or pay any dividend on the Series B
Preferred Stock payable in shares of Series B Preferred
S~ock. or effect a SUbdivision, Combination or
consolidation of the outstanding shares of Series B
Preferred Stock (by reclassification or otherwise than
by payment of a dividend in shares of Series B Preferred
Stock) into a greater or lesser number of shares of
Series B Preferred Stock, then in each such case the
amount to which holders of shares of Series B Preferred
Stock were entitled immedjately prior to such event
u~der clause (h) of the first sentence of this section
2{A) shall be adjusted by multiplying such amount by a
fraction, the numerator of which is the number of shares
of Series B Preferred Stock that were outstanding
immediately prior to such event and the denominator of
which is the number of shares of Series B Preferred
Stock outstand.i.nq immediately after such event.

(B} The Corporation shall declare a dividend or
distribution on the Series B Preferred Stock as provided
in paragraph (A) of thiE: Section immediately after it
declares a dividend or distribution on the Common Stock
(other than a dividend payable in shares of Common
Rtockl and the Corporation shall pay such dividend or
distribution on the Serie~ B Preferrea Stock before the
dividend or distribution declared on the Common Stock ~s

paid or set apart; provided that, in the event no
dividend or distribution shall have been declared on the
Common Stock during the period between ~y Quarterly
Dividend P~y.meQt Date and the next subsequent Ouarterly
Dividend Payment Date. a dividend of $10 per share on
the series B Preferred Stock shall nevertheless be
payable on such subsequent Quarterly Dividend Payment
Dat.e.

(C) Dividends shall beqin to accrue and be
cumulative on outstanding shares of Series B Preferred
Stock from the Quarterly Dividend Payment Date next
preceding the date of issue of such shares, unless the
date of issue of such shares is prio~ to the record date

- 3 -



tor the first Quarterly Dividend Payment Date, in which
case dividends on such shares shall begin to accrue from
the date of issue of such shares, or unless the date of
issue is a Quarterly Dividend Payment Date or is a date
after the record dace for the determination of holders
of shares of Series B Preferred Stock entitled to
receive a quarterly dividend and before such Quarterly
Dividend Payment Date, in either of which events such
dividends shall begin to accrue and be cumulative from
such QUArterly Dividend Payment Date. Accrued but
unpaid dividends shall not bear interest. Dividends
paid on the shares of Series B Preferred Stock in an
amount less thAn the total ~ount of such dividends at
the time accrued and payable on such shares shall be
allocated pro rnta on a share-by-share basis among all
such shares at the time outstanding. The Board of
Directors may fix a record date for t~e determination of
holders of shares of Series B Preferred Stock entitled
to receive payment of a dividend or distribution
declared thereon, which record date sha~l be not more
than 60 days prior to the date fixed for the payment
thereof.

Section 3. Voting Rights. The holders of shares of Series B
Preferred Stock shall have the following voting rights:

(A) Subject to the provision for adjus~~ent

nereinafcer set forth. each share of Series B Preferred
Stock shall entitle the holder thereof to 1.000 votes on
all matters submitted to a vote of the stockholders of
the Corporation. In the event the Corporation shall at
Any time declare or pny any dividend OD the Common StocK
payable in shares of Common StOCk, or effect ~

subdivision. combination or consolidation of the
outstanding shares of Common Stock (by reclassification
or otherwise than by paymenL of a dividend in shares of
Common Stock) into a greater or lesser number of shares
of Co~~n Stock, then in each such case the number of
votes per share to which holders of shaLes of Series B
Preferred Stock were entitled immodiately prior to such
event shall be adjusted by mUltiplying such number by a
fraction, the numerator of which is the number of shares
of Common Stock outstanding immediately after such event
and the denominator of which is the number of 3hares of
Common Stock tha~ were outstanding immediately prior to
such event. !n the event the Corporation shall at any
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time declare or pay aoy dividend on the Series B
Preferred Stock payable in shares of Series B Preferred
Stock, or effect a subdivision, combination or
consolidation of the outstanding shares of Series B
Preferred Stock (by reclassification or otherwise thCUl
by payment of a dividend in shares of series B Preferred
Stock) into a greater or lesser number of shares of
Series B Preferred Stock, then in each such case the
number of votes per share to which holders of shares of
Series B Preferred Stock were entitled immediately prior
to such event shall be adjusted by multiplying such
amount by a fractio~, the numerator of which is the
number of shares of Series B Prefe~red Stock that were
outstanding immediately prior to such event and the
denominator of which is the number of shares of Series B
Preferred Stock outstanding immediately after such
event.

(B) Except as otherwise prov~ded herein, in the
Certificate of Incorporation or ~ law, the holders of
shares of Series B Preferred Stock and the holders of
shares of Common Stock and any other capital stock of
the Corporation having general voting rights shall vote
together as one class on all matters submitted to a vote
of stockholders of the corporation.

(C) (i) If at any time dividends on any Series B
Prefer=ed Scock shall be in arrears in an amount equal
to six quarterly dividends Lhereon, the holders of the
Series B Preferred Stock, voting a~ a &eparate series
from all other series of Preferred Stock and classes of
capital stock, shall be entitled to elect two members of
the Board of Directors in addition to any Directors
elected by any other series, class or classes of
securities and the authorized number of Directors will
automatically be increased by two. Promptly thereafter,
the Board of Directors of this Corporation shall, as
soon as may be practicable, call a special meeting of
holders of Series B Preferred Stock for the purpose of
electing such members of the Board of Directors. Said
special meeting shall in any event be held within 45
days of the occurrence of such arrearage.

(ii} During any period when the holders of
Series e Preferred Stock. voting as a separate series,
shall be entitled and shal) have exercised their rigllt
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to elect two Directors, then and during such time as
such right continues (A) the then authorized number of
Directors shall be increased by two, and the holders of
Series B preferred Stock, votl~g as a separate series,
shall be entitled to elect the additional Directors so
provided for, and (b) each such adaitional Director
shall not be a mettber of any existing class of the Board
of Directors, but shall serve until the next annual
meeting of stockholders for the election of Cirectors,
or until his successor shall be elec~ed and shall
qualify, or until his right to hold such office
terminates pursuant to the provisions of this
Section 3(C}.

(iii) A Director elected pursuant to the terms
hereof may be r~oveQ with or without cause by the
holders of Series B Preferred Stock entitled to vote in
an election of ouch Director.

(iv) If. during any interval between anr.ual
meetings of stockholders for the election of Directors
and while the holders of Series B Preferred Stock s~al1

be entitled to elect two Directors, there is no such
D~rector in office by reAson of resignation, death or
removal, then, promptly thereafter. the Board of
Cirectors shall call a special meeting of the holders of
Series B Preferred Stock for Lhe purpose of filling such
vacancy ~nd such vacancy shall be filled at s~ch special
meeting. Such special meeting shall i.n any event be
held within 45 days of the occurrence of such vacancy.

(v) At such time as the arrearage is fully
cured, and all dividends accumulated and unpaid on any
shares of Series B Preferred Stock outstanding are paid,
~nd, in addition thereto, at. least one regular dividend
has been paid subsequent to curing such arrearage. the
term of office of any Director elected pursuant to this
Section 3(C), or his euccesaor, shall automatically
terminate, and the authorized number of Directors shall
automatically decrease by two, the rights of the holders
of the shares of the Series B preferred Stock to vote as
provided in this Section 3(C) shall cease, subject to
renewal from time to t.ime upon the same terms and
conditions. and the holder~ of shares of the Series S
Preferred Stock shall have only the limited voting
rights elsewhere herein se~ forth.
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(D) Except as set forth herein. or as otherwise
provided by law. holders of Series S Preferred Stock
shall have no special voting rights And their consent
shall not be required (except to the extent they are
entitled to vote with holders of Common Stock as set
£ortr. herein) for taking any corporate action.

Section 4. Certain Restrictiono.

(A) Whenever quarterly dividends or other
dividends or distributions payable on the series E
Preferred Stock as provided in Section 2 4r8 in arrears,
thereafter and until all ~ccrued and unpaid dividends
and distributions, whether or not declared. on shares of
Series B Preferred Stock o~tstanding shall have been
paid in fUll, the Corporation shall not:

(i) declare or pay dividends, or make any
other distributions, on any shares of stock ranking
junior (either as to dividends or upon liquidation,
dissolution or winding up) to the Series B Preferred
Stock;

(ii) declare or pay dividends, or make any
other distributions, on any shares of stock ranking on a
parity (ei~her as to dividends or upon liquidation,
dissolution or winding up) with the Series B preferred
Stock. except dividends paid ratably on the Series B
Preferred Stock and aU sucb parity stock on which
dividends are payable or in arrear~ in proportioD to the
total amounts to which the holders of all such shares
are then entitled;

(iii) redeem or purchase or otherwise acquire
for consideration shares of any stock ranking junior
(either as to dividends or upon liquidation, dissolution
or winding up) to tbe Series B Preferred Stock, provided
that the Corpo~ation may at any time rede~n, purchase or
otherwise acquire shares of any such junior stocle in
exchange for shares of any stock of the Corporation
ranking junior (either as to dividends or upon
dis~olution, liquidation or winding up) to the Series B
Preferred Stock; or

(iv) redeem or purchase or otherwise acquire
for consideration any shares of Series B Preferred
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Stock, or any shares of stock ranking on a parity with
the Series B Preferred Stock, except in accordance with
a purchase o!fer made in writing or by publication (as
determined by the Board of Directors} to all holders of
such shares upon such terms as the Board of Directors.
after consideration of the respective annu~l dividend
rates and other relative rights and preferences of the
respective series and classes, shall determine in good
faith will result in fair and equitable trea~ent among
the respective series or classes.

(5) The corporation shall not permit any
subsidiary of the Corporation to purchase or otherwise
acquire for consideration any shares of stock of the
Corporation unless the Corporation could, under
paragraph (A) of this Section 4. purchase or otherwise
acquire such shares at such time and in such manner.

Section 5. Reacquired Shares. Any shares of Series B
Preferred Stock purchAsed or otherwise acquired by the Corporation
in any manr..er whatsoever shall be retired and cancelled prompt.ly
after the acquisition thereof. All such shares shall upon their
cancellation become authorized bue unissued shares of Preferred
Stock and may be reissued as pa.rt of a new series of Preferred
Stock subject to the conditions and restrictions on issuanoe set
forth herein, in the Certificate of Incorporation, or in any other
Cert~ficate of Designations creating a series of Preferred Stock
or any eimilar stock or as other~ise required by law.

Section 6. Liquidatio~, Dissolution or Winding Qp.

(A) Upon any liquidation, dissolution or winding
up of the Corporation. no distribution shall be made
(1) to the holders of shares of stock ranking junior
(either as to dividends or upon liquidation, dissolut.ion
or winding up) to the Series B Preferred Stock unless,
prior thereto, the holders of shares at Series B
Preferred Stock shall have received $10 per share, plus
an amount equal to accrued and unpaid dividends and
di.stributions thereon, whether or not declared, to the
date of such payment, provided that the holders of
shares of Series B Preferred Stock shall be entitled to
receive an aggregate amount per share, subject to the
provision for adjustment hereinafter set forth, equal to
1,000 times the aggregate amount to be distributed per
share to holders of shares of Common Stock, or (2) to
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the holders of shares of stock ranking on a parity
(either as to dividends or upon liquidation, dissolution
or winding up) ~ith the Series B Preferred Stock, except
distributions made ratably on the Series B Preferred
Stock and all such parity stock in proportion to the
total amounts to which the holders of all such shares
are entitled upon such liquidation. dissolution or
winding up.

(B) Neither the consolidation. merger or other
business combination of the Corporation with or into any
other corporation nor the sale. lease, exchange or
conveyance of all or any part of the property. assets or
business of the Corporation shall be deemed to be a
liquidation, discolution or winding up of the
Corporation for purposes of this Section 6.

(el In the event the Corporation shall at any ti~e

declare or pay any dividend on the Common Stock payable
in shares of Common Stock, or effect a subdivision,
combination or con~olidation of the outstanding shares
of Common Stock (by reclassification or otherwise than
by payment of a dividend in shares of Common Stock) inlo
a greater or lesser numbEr of sbares of Common Stock,
then in each Buch case the aggregate amount to which
holders of shares of Series ~ Preferred Stock were
entitled immediately prior to such event under the
proviso in clause (1) of paragraph (A} of this Section 6
shall be adjusted by multiplying such amount by a
fraction the numerator of which is tne number of shares
of Common Stock outstanding immediately after such event
and the denominator of which is the number of shares of
Common Stock that were outstanding immediately prior to
such event. In the event the Corporation shall at any
time declare or pay any dividend on the Series B
Preferred Stock payable in shares of Series B Preferred
Stock, or effect a subdivision, combination or
consoLidation of the outstanding shares of Series B
preferred Stock (by reclassification or otherwise than
by payment of a dividend in shares of Series B Preferred
Stock) into a greater or lesser number of shares of
Series B Preferred Stock. then in each Ruch case the
aggregate amount to which holders of shares of Series B
Preferred Stock were entitled irnmedia~ely prior to such
event under the proviso in clause {I) of paragraph (A)
of this Section 4 shall be adj'J.sted by multiplying such
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amount by A fraction, the numerator of which is the
Dumber of shares of Series B Preferred Stock that were
outstanding immediately prior to Buch event and the
denominator of which is the number of shares of Series B
Preferred Stock outstanding immediately after such
Bvent.

Section 7. Consolidation, Merge., gtc. Notwithstanding
anything to the contrary contained herein, in ca~e the Corporation
sball enter into any consolidation, merger, combination or other
transaction in which the shares of Common Stock are exchanged for
or changed into other stock or securities, cash andlor any other
property, then in any Buch CASe e~ch share of series B Preferred
Stock shall at the same time be similarly exchanged or changed
into an amount per share, subject to tbe provision for adjustment
hereinafter set forth, equal to 1,000 times the aggregate amount
of stock, securities, cash and/or any other property (payable in
kind), as the case may be, into which or for which each share of
Common Stock is changed or exchanged. In the event the
Corporation shall at any time declare or pay any dividEnd on the
Common Stock payable in shares of Common Stock. or effect a
subdivision, c~ination or consolidation of the outstanding
shares of Common stock (by reclassification or otherwise than by
payment of a dividend in shares of Common Stock) into a greater or
lesser number of shares of Common Stock, then in each such case
the amount set forth in the preceding sentence with respect to the
exchange or change of shares of Series B Preferred Stock shall be
adjusted by mUltiplying such amount by a fraction l the numerator
of which is the number of shares of Common Stock outstanding
i~~ediately after such event and the denominator of which is the
number of shares of Common Scock that WEre outstanding immediately
prior to such event. In the event the Corporation 6hall a~ any
time declare or pay any dividend on the Series B Preferred S~ock

payable in shares of Series B Preferred StOCk. or effect a
subdivision, combination or consolidation of the outstanding
shares of Series B Preferred Stock (by reclassification or
otherwi~e than by payment of a dividend in shares of Series B
Preferred Stock) into a greater or lesser number of shares of
Serie~ B Preferred Stock, then in each such case the amount set
forth in the first sentence of this section 7 with respect to the
exchange or change of shares of Series B Preferred Stock shall be
adjusted by multiplying such amount by a fraction, the numerator
of which is the number of shares of Series B Preferred Stock that
were outstanding immediately prior to such event and the
denominator of which is the number of shares of Series B Preferred
Stock outs~andin9 immediately after such event.

- 10 -



Section A. No Redemption. The shares of Series B Preferred
Stock shall not be redeemable.

Sect.ion 9. J3ADk. The Series B Preferred Stock shall rank:,
with respect to the payment of dividends and the distribution of
assets, junior to all series of any other class of the Preferred
Stock issued either before or after the issuance of the Series B
Preferred Stock, unless the term~ of any such series shall provide
otherwise.

Section 10. Amendmen~. The Certificate of Incorporation of
the Corporation shall not be amended in a.ny manner which would
materially alter or change the powers, preferences or special
rights of the Series B Preferred Stock so as to affect them
adversely without the affirmalive vote of the holders of at least
two-thirds of the outstanding shares of Series B Preferred Stock,
voting together as a single class.

Section 11. Fractional Shares. Series B Preferred Stock may
be lssued in fractions of a share which shall entitle the holder,
in proportion to such holder's fractional shares, to exercise
voting rights, receive dividends, participate in distributions and
ha\re the benefit or all other righcs 01 holders of Series B
Preferred Stock.

IN WITrffiSS WHEREOP, this certificate of Designations is
executed on behalf of the corporation by its Chairmar. of the Board
and President and attested by its Secretary this 13th day 'f
October, 1995

the Board and

Attest:

./i. 4~
Gar~at'Zke, se~-r-y---

- H -
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ~TACHED IS A TRUE AND CORRECT
~''''IfJ,,,,*·;~.,,,,u~.<;,.~.

COpy OF THE CERTIF~~~:~:'~~~~.!~.;~~:~~~CQl.SMUNlCATIONS
GROUP, INC.", E'~f",D,~1it 1$~ ~jFI~ dN ...~\ft.iU'1.EE!mi DAY OF
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STATE OF OELAlolJ,Rf'
SECRE1ARY OF STAlE

DIV1SION ~ CORPORAT10NS
Fll(D Q3.oo ~ 02/1S/199E

SE004S00~ - 2293439

CERTIP'ICATE OJ' COnBC"l'ION

or

UCH COKMUNICA'I'IOHS GJ\OUP. INC .

P~r.~t to Sect~on 10)(£) of the General Corporation Law
of the State of Delaware

Tbe undersigned hereby c~rtifie. that:

1. The name of the corporation i. Arch c~icat1ons
Group, Inc. (the ·Corpo~ation·).

2. The Ra&tate~ Certificate of Incor,po~.tion of the
Corporation. Which ~a& filed with the Seerecary of Sl&te of
Delaware on Sept.mber 1, 1'95 (the ·Rec~eed Certificate of
Ineorporation W

). waS inaccurate in two re~ts and is h.r~
corrected. •

3. (a) The first inaccuracy COD5i.~ed of ~e inadvertent
failure to include the :ollowin~ phra.e at the end of ~e first
••ntence of paragraph (b) fii)~E} of Article FOURTH of the •••tated
Certificate ot Incorpor.~icrt:

·prov.idltd. bowever, that the corporation SD&ll be
obli~at.d to redeem all outstanding share. of Serie. A
Pr.f.~ed Stock at ~he R.d~tion Price not later than
January 30, 1997,-

(1) Set forth below in its entirety i. par&;Jraph
tbl <ii)(El of Article FOURTH of the a••tated Certifioate of
Incorporation in corrected fo~:

,. (E) Itec:le:mpt::.:ion, 'I'he Corporation shall have the right,
~t its option, to redeern all or any portion gf ene outatlUlding
Seri•• A Preferred Stoek, p~o rate among the holders of the then
ouc8tandinq Series A Preferred Stock, at tbe Redemption Price;
prOVided. hororevwr. that the Corporation shall be obligated to
reoeem all outstanding .hares at Seri•• A Pref.~ed Stoc~ at the
R.~.ftPtion price not later than January 30. 19'7. ·R~tion

Price" aball mean, at any elate, an amount. equal to awn of UI $70
for each share of the Series A Preferred Stock to be redeemed on
CUCA date plus (21 an amounC equ~l to the .cc~.tion in v~lue of
$70 from the d4te ot is,uance of the preferr.d .tack, par value
$70. of Premlere Page. Inc. (-Premiere Page Preferred stock A )

converted into .~ch Series A Pre!erreQ Stock to the Oate of such
redemption. cal~lated at the rate of (xl 15.2" Pe~ annum for
periods from the date of is.uanc~ of .ueh Premiere Page Preferred



Stock to January 30, 1995 and (yl lOti per &nn\U1\ for perilClde frosn
January 31, U,S to Januaxy 30, 1"7. If, for III:IY' reason, any
out.tcnd~ng Serl•• A Pr.fer~ed Stock ahall not bav.~ redeemed
by January 30, 1"", tha aClCtitional ac:cr4ltion 1:1 value of sucb
Seri-es A Preferrer1 st.ock for perioc!a frCllZ'l January 31, 1997 through
the &Sat. of redapt.1on .ball be calculated at the rate of 15.25'
pe% annum.'

4. (a) The ••cond tnac(:uraQy conaatac! of a typographical
error r ••ulting in an incorrect cro••vref.renee in ~e fir.t
sentenee ot par.~«ph (b) (ii)(Il of Article FOURTH ot the Rest.ted
Certiticate of Incorporation,

(b) Set forth below in it. entirety i. par_graph
(b) tii) (I) of Article ?OURTK of the Re.tated Certitleate of
Incorporation in corrected form:

• (Il Seveor&bility at Provi "ions , MhClever·po••itJle,
each provision contained in this paragraph (ii) of this Article
rOURTH shell be interp~.ted in e manner as to be effective ana
valid under applicable law, but if any provi.ion hereof is helCi lo
be prohibited b,y or invalid under epplicabl. law. .~Oh provision
shall be ineffective only t;o the extent of such prcnibition or
inval~dity, without inv.lida~i~~ or otherwise adversely affecting
the remaining provisions hereof. If a court ot competm1t
j I.Lri.dic;tion IIhould aetemne that. provision hereof would be
valid or enforceable if a period of tiMe were extended or
shortened 0: a ~ticul.r percentage were increased or ~.cr.&&ed,

then such court may make such chan;e as shall be nece5sery to
render the provision in qu.$ti~n effective and valid under
applicable lay.'

·z-
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!, EDWARD J. FREEL, SECRBTARY OF STATE OF THE STATE OF

DELAWARE I DO HEREBY CERTIFY THE A!'TACBED IS A TRUE AND CORRECT
...":r~'.'r~~-~!tJW~;.:;oMl'i:"',>

COpy OF THE CERTIF~"\~~:~f·~D~};~F~:ii~:,.~~OMMUNlCATIONS

GROUP, INC. ", J.r-tfD .~.~~s~~ft+?;(ov~..i.t~Pl~ihR~Y OF JUNE,
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STArt OF DELAWARE
S£CR£tAR'I' OF STAlE
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01'
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of tb~ ~rpora~j.on WI"" 0 t ~be
State of D*laware

't:;roup. rnc. (the "Corpar.at:.ion" ) held on l'Ureb 15, 1~'6. A

t.solu~ion _~ .e1opt~d. pu~a.uan't to Seeti.on 242 CIt th~ GeDeca:t

;:orJK1r.t~on LAw of t.h. St::&tw of tlela""arc {~he "eCL"J. c:kc:~.ri.nq ;an

to be aovu5aDle. The stockhold.er5 of the Corporation. duly

and ~~2 of the GeL.

}( ~SOLVl:'-D : Th.~ the eoarG of Dirce~Clr~ of the
c~::u:pox-...ci.(,In d.eeftli it ad.v.i..able -= in the
best .1nterest.. of ~hQ CQrpor..~1cm t.hat. th.
~e.t;&tcd Cert~~1c.~e o~ ~corpor.~~on be
amMnded ~ del.~.ng Ar~~~1e ~PTH ~reot

ir. its entj.rety.

IN ~I~SS WKEAEOF. thw CorporatiQO has ea~sed its corporate

MOl CQIIIIUIaCATXClMS CJtOOP. DC .

~'"~~c. &Ward "ICC'. Jr.
as. inaan of the Bo.u'a~
~••1dcat .Dc! C:hl~
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CERTIFICATE OF FORMATION

OF

MOBILEMEDIA LICENSE CO., L.L.c.

This Certificate of Fonnation ofMobileMedia License Co., L.L.C. (the "LLC"),
dated as of September _, 1998, is being duly executed and filed by Joseph A. Bondi, as an
authorized person on behalf of Mobile Communications Corporation of America, a Mississippi
corporation ("MCCA"), to fonn a limited liability company under the Delaware Limited Liability
Company Act (6 Del. C. § 18-101 et seq.) (the "Act").

FIRST. The name of the limited liability company fonned hereby is
MobileMedia License Co., L.L.c.

SECOND. The address ofthe registered office of the LLC in the State of
Delaware is Corporation Service Company, 1013 Centre Road, in the City of Wilmington,
County of New Castle. The name of its registered agent at such address is Corporation Service
Company.

2028.

Fonnation.

THIRD.

FOURTH.

FIFTH.

SIXTH.

The latest date on which the LLC is to dissolve is September_,

The LLC shall be fonned as of the filing of this Certificate of

The initial Member ofthe LLC shall be MCCA.

The LLC will engage only in activities that are legally pennissible.

SEVENTH. Each Member ofthe LLC will be shielded from unlimited liability
for the acts of other Members of the LLC consistent with the Act.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Fonnation as of the date first above written.

MOBILE COMMUNICAnONS
CORPORATION OF AMERICA

By: _

Name: Joseph A. Bondi
Title: Chainnan-Restructuring

C:\TEMP\-0042639.WPD
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